EXHIBIT 1

ARTICLES OF INCORPORATION AND
CERTIFICATE OF AUTHORITY




File Number ©164-599-3

Dtate of Jllinois
Office of
‘The Secretary of State

mygggg APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT
d IN THIS STATE OF
TELSTAR INTERNATIONAL, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF NEW YORK HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984,

Now Therefore, I, Jesse White, Secretary of State of the State of
Illinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimony AVhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 18TH

day of MAY A.D. 2001 and of

the Independence of the United States the two

hundred and 25TH

o ae Wt ts

Secretary of State




. CATION FOR C CATE
Form BCA'1 3 1 5 APPH OF AUTT-I%T?IT%R:(IJFI 8

+ (Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS
Jesse White, Secretary of State ‘ . This space for use by
Department of Business Services This spa]; ;°'U¥ byEc of State Secretary of State
Springfield, IL 62756 Date 5-/F- 0
Telephone (217) 782_-1834 MAY {8 Bﬂ .
http:f/www sos.state il.us Ol License Fee § 5 M\
= T et b o b Franchise Tax $ ’
:n:rnf\an a2tk a ma m JESSE WHITE ‘ ] ._r-_ M
ceriified check, cashier's cneck, SECRETARY OF Fllliy rou o
lllinois attorney's check, illinois STATE Penalties $
C.P.A.'s check or money order, Approved: -
payable to "Secretary of State.” pproved: g o 4. 20

—
1. (a) CORPORATENAME: __ “Jewame. lumesamuse, WL

{Complete itern 1 (b) only if the corporate name is not available in this state.)

(b) ASSUMED CORPORATE NAME: L
(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the
transaction of business in IMlincis. Form BCA 4.15 is attached.)

2. (a) State or Country of Incorporation: New >/0£’_ [ _
{b) Date of Incorporation: ‘;iiié! 95
(c} Period of Duration: Vi g s L

3. ({a) Address of the principal office, wherever located: {b) Address of principal office in lllinois:
— {if none, so state)
[ Noem _Dfeaduiny

o,
{/\JH L Tepres  New ek Nonis"
__10e0]
4. Name and address of the registered agent and registered office in Hlinois.
Registered Agent Negovac ’Bﬁx SEEED QG)FN’? JNC,
First Name Middie Name Last Name
4
Registered Office yZO 8 oM Z-,q SNALAE S;‘Zg(:-f‘ / 55«'.3‘{
Number Street Suite #
d / 7
CHitAGO 60604 Conk
City ZiP Code ' County

5. States and countries in which it is admitted or qualified to transact business: {(Include state of :ncorporatlon)

Ny, TX, F 01

6. Names and residential addresses of ofﬁcérs and directors:

Name No. & Street City State ZIP
President (LOvams 0 SBaeeuieg O Bacito, DRy TosaASE Y 105+ +
Secretary MEmecpe H foy K34 EYTST P ecpiynd  NY 1/2230
Director  \™0e) ThecAZL 13 Bonon) fusaes Wesruoens N\ 076 75
Director 3051014 U L& LAY

Director

If more than 3, attach list




7. Purpose or purposes proposed o be pursued in transacting business in this state:
{If not sufficient space to cover this point, add one or more sheets of this size.)

o il
~ p <SR
TN Zod o TELE 7 Crmnna L);\J-C,Aﬂc}-u(\ >t

8. Authorized and issued shares:

. Number of Shares Number of Shares
Class Series ParvValue ~  Authorized - Issued
U Py Tras S ]enge Wt i A e

9. Paid-in Capital: $__[OC « OO
("Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.)

10. {(a) Give an estimate of the total value of all the property* of the :
corporation for the following year: $ 2 >3 v llion

{b) Give an estimate of the total value of all the property* of the P
corporation for the following year that will be located in lllinois: 3 - gZ
(c) State the estimated total business of the corporation to be . _—
transacted by it everywhere for the following year: $ 1S pulhon GERESS Reuenids,
{d) State the estimated annual business of the corporation to be
transacted by it at or from places of business in the State of o .
lifinois: s_ 10, co0- GO

11. Interrogatories: (Important — this section must be completad.) ?LQASL BEl T, — A

** (a) Office or offices to which all contracts with the corporation are forwarded for final acceptance:
{b) Number of shares of all classes owned by residents of lllinois:
{c} Number of shares of all classes owned by non-residents of lllinois:
{d) Isthe corporation transacting business in this state at this time?
{e) Ifthe answer to item 11(d) is yes, state the exact date on which it commenced to transact business in lllinois:

12. This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within
the last ninety {90) days, by the proper officer of the state or country wherein the corporation is incorporated.

13. The undersigned corporaﬁon has caused this statement to be signed by its duly authorized officers, each of whom affirms,
under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

Dated ;;L// ‘7//0)’ P _Tewmme- |nmespaonae, e
! Month & D {Year) S Exagt Naie of Corpozfon)
attested by ____ - _Q:G AN aas _.lg@_w e
(Signature of SecrBtary or Assistant Secretary) (Signature of President or Vice President)
Memacres ASH ., See PRy & GINEEAL by Constmunn . RABRILT AL _(CE0 ¥ (05 DENT™
(Type or Print Name and Tille) CounSz(_ {(Type or Print Name and Title)

* PROPERTY as used in this application shali apply to all property of the corporation, real, personal, tangible, intangible,
or mixed without qualifications.

** When the response to #11(a) lists ONLY an lllinois address, then the total business as reflected in #10(c) is also
considered to be llinois business for the purpose of computing the illinois allocation factor. By signing this application,
the corporation affirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees
and franchise taxes, may be proportionately higher due to the lllinois address shown under #11(a).

C-171.11




Exhibit A

Telstar International, inc.'s Responses to Interrogatories

Interrogatory No. 11 (a).

Answer:

Interrogatory No. 11(b):

Answer:

Interrogatory No. 11{c):

Answer:

Interrogatory No. 11(d}:

F
Answer:

Interrogatory No. 11(e):

Answer:

Office or Offices to which all contracts with the
Corporation are forwarded for final acceptance:

Telstar International, Inc.
1 North Broadway
White Plains, New York 10601

Number of shares of all classes owned by residents of
llinois:

None

Number of shares of al classes owned by non-
residents of lllinois:

100
Is the Corporation transacting business in this state at
this time?

No

If the answer to item 11 (d) is yes, state the exact
date on which it commenced to transact business in
lllinois.

Not Applicable.



State of New York } .
Department of State ]

I'hereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State onsgc‘T 1 9 200‘

T LT T

B

«* ‘F 5..
., * ®

E

»
o Special Deputy Secretary of State

..‘00000'.‘
DOS-1266 (7/00)
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- ’ DIV-11

PRt CERTIFICATE OF INCORPORATION OF

TELSTAR INTERNATIONAL, qu.
under Section 402 of the Business Corporation Law

- . THE UNDERSIGNED, for the purpose of forming a corporatisdn
pursuant to Section 402 of the Business Corporation Law of the State
- of New York, does hereby certify and set forth:

/ {1) The name of the Corporation is:

TELSTAR INTERNATIONAL, TNc. -
(2) The purpose or pufﬁEEéé for WhiCH ™ the Corporation is ‘formed
are as follows, to wit: T T T e -

S

. To engage in any lawful act or eactivity for which
corporations may -be organized under the Business Corporation Law
) exclusive of any act or activity requiring the consent or approval of
. any state official, department., board, agency or other body without
. " such consent or approval first being obtained; subject to any express
limitations set forth herein, ot in the Business Corporation Law.

To serve in an advisory,-managerial’ and“consultative capacity
to-individuals and to establish and maintain bureaus, departments and
laborateoriles for use of constructior magerials: Zinanclal, investment,
industrial, statistical, inventory and other research work.

‘To act as public relations and research counsellors, analysts
and promoters, salespersons, merchandising and industrial counsellors, =
—1nvesmentr__business_mandu_cxedin_"gonﬂu1tants." and in connection —
therewith.to render management, research and téchnical services to B
“persons, firms, corporations—and others 1N ‘connection wWitR thHEit e
relations with assdcidtes, stockholders, government officials and

agencies, and the general public, and any perSon or special group
3 To investlgate systems. . methods—_wand——‘contro}s of
= manufacturing, plant operations, packing, - storing, shipping,
marketing, inventories, accounting and othergintegral operations to | |
any and all types of businesses and to make recommendations+— Fevise,

- . adapt. modernize and establish economies to effect industrial and

. manageré%é efficiency, and in connection therewlth to take over the

-eritire ration and business of any type of industry or other forms

of endeavor and to do all such things and to perform all such servxces

as may be necessary to carry out the foregoing purposes.

To devisey develop, create, inaugurate and contract for the
establishment, installation, sale and rental of systems, methods and
controls for efficlent operation and management of industrial |
manufactiring, mercantile, commercial or other business concerns, .
firms, partnerships,. assocliations and . corporations and to provide, -




make available and furnlsh ma-_ntenance and sunervision. .

To manufacture, buy, sell, import, export and generally deal
in and with, at either wholesale or retall any and. all satellit
television, “telévision and communication- products  and-—devices
broadcasting system, £ilm production and the~servicing thereof, . .~

So far as authorized by the law under which this certificate.

- -ig drawn;- toexamine and ifSpect the books and-accounts of-others, £o.
devigse and install financial, checking, “Payroll, correspondence,
filing and other office and business systems; to take imventories;’
make appralsals; to compile statistiés as an aid to the officers of
corporations and othér persons in making reports and statements; to

-~ do—all such things and perform or supply all such services as are
- commonly donhe, performed or supplied by’ “¥Yésearch amnalysts, abstract
companies, business management experts and-consulténts. -To warranty
the accuracy ~of the work dong or~ se¥vices . performed Dby.. the

" corporation: _but not to engage in the practiceé of accounting,_as

defined by the New York-State nuucation De’értm nt.:

Directly;“or through ownership of st c
to purchase, leage, rent, exchange, or otherwisé acduire real estite §
-and property, either improved or unimproved, and: any interest therein: . !
to own, hold, control, maintain, manage apd develop the same; €
erect, construct, maintain, improve,. rebuild, arge, alter, manage
operate, and contrcl all kinds of buildings, houses,.. hotels;
apartments, motéls; stores, offices, "wWarehouses, 'mills, shops,
fgcrories and plants and:. all ' structures and exectlons of any

' description on &ny lands ‘owned, held.“rented or . leased by the
corporation, or’ upon any -other lands, to lease ‘sublet offlces,
stores, apartments and other spzoe 1f such buildin -buildings, ar:

__to _sell, rent, lease, sublet, mMortgage,-eXChaRge —-assign; ~CIanslter
convey, pledge, alienate or otherwiss dispose of any such real estate
and property. and any interest therein.

m—*'“*M"“"“”Tﬂ"ﬁ€QﬁTT€'bY purenase"*iease=ﬁr“ﬁaﬁufﬁétﬁfﬁm'"F otherwise,

any personal property deemed necessary or proper or useful in the
.-equipment, furnishing;. —~Amprovement., development 6F management of
- property, real or persanal.‘Et'EnY”f1mé“3Wﬂed'TﬁEIH=ﬁf"E”Eﬁﬁ
the corporation and to invest, trade and -deal in any: persor
deemed beneficial to the corporation, and to Mortgage,
let or otherwise dispose of any personal property at any time. owned

or - held by the—corporation.

"

: 'To Plitchase or otherwise acquire, hold exchange,
hypothecate, sell, deal in and dispose of mortgages. covering-any kij
of real and personal property. tax liens-and tranlfers of tax i3
on real estate.. =

To make, enter into, perform and arrange tor car
contracts for constructing; bullding, altering, imp:
.repairing, deeorating, maintaining, ~furnishing: and
buildings, tenements and structures of every descript [
advance foney to and anter into-agreemen&e of all“




. contractors. property owners and others. for said purpose.

[ el _‘.-t-—'-F—""A - E -
- To acquire - by purchase.- subscrip_tion,.i underwrixmg O
. - otherwise, and to own, #old for investment,,o_r_gthermse, and-to-use,.
e e s__L;L_.__assign. _transfer, -mortgage,—-pledge——exchange ~or otherwise

dispoge of real and personal property of every..sort and description
and wheresoever situated, including shares and bonds, . debentures,
notes, scrip, securitiess—evidences of indebtedness contracts— or
obligations of any corporation or association, whether domestic or
foreign, or of any firm or individual or of the United States or any  ;
state, territory or dependency of the United States or any foreign |
country, or any municipality or loc¢al althority within or without the
United States, and also to*lssue in exchange thergfor, stocks, bonds
-——or—other—securities or evidences of indebtedness of this_orpczmgri_m'
g and, while the owmer or holder ¢f any such property, to receive, .
- collect and dispose of the interest, dividends and income on or from. 4
="' guch property and to possess-an exercise’ in,respect thereto all of’t‘ﬁ_
! - _rtights. -powers and. privileges ot ownersh F—ENETUEITIg Al v 3
. ?, powers thereon. e p— e

—._—-*- .L.-T""P

ey Py —construct***bui]:d, purchase. lease or_otbsrwise acguire,
equip, hold, own.  improve. develop, manage, maintath, control,
operate, lease, mortgage, create lieng upon, sell, €onvey or otherwige -
dispose of and turn to account, any and all plants;: machiner'spLL_Eﬁ-}';'ek‘ﬁ+
implements. and things or-propertyw-re&l—and personal,” of every Kind
and description, incidental to, connected with, or sSuitable, necessary
or convenient for any of tha purposeg.enumerated herein, including all
-or any part or parts of the properties, assets, business and good will
} of any persons, firms, associationl or corporations.
‘ To purchase; exchang_ or & t;:erw:.se acqu'irebinvestuinw W
e .. devise, --inven%,—-manufacture; -produce, ‘fabricate, assemble, store,
Y - tramnsport, install, service, maintain,” alter, Yepalr, distribute, .JB
il N sétrl,—exchange, trade, eancumber,- -assign, transfer or otherwise dispose T
ewa—0f . dmport,: export, -license@e Iicehsor or licensge
T - orlessec . ont :..-.s—;.;;:-—a—.—-..-n_—:-—d— > e L,
. and. assign licensing,arrangements S 4 d S EREE
wm e rights in respect of, and Ptherwise aeal ip. and with, at wholesale
e - ——@RGfor-reteil—for=any use "Or purpose. whether as Principal, agent,
. breker,—factor, merchant, distributor, -Jobber, advisor*of in any.other
. lawful capacity, -any and all kinds -of goods, wares, mefchandise,
' commodities, manufactured: articles, raw materials metals, animal and

[

R
o

L and processed_articlés and- real, personal and mixed property of_gvery
kind and description, and ‘gernerally to conduct 'a nercantile,
indugtrial, investing and trading business, in all its branches, and

_ guch other business or businésses as may be incidental or advantageous,.._
thereto. ——

.....,.._..2_---——
o oy

The ' powers, rights and privileges provided 4n this
certificate are nit to be deemed to be-in limitation of similar, other
or additional powers, rights and privileges granted or. permitted -
a corporation by the Business Corporation Law, it being intetded that
this corporation shall hbave all the rights. powers and privileges




" any other rights to which those indemnified may be entitled under any

w

granted or permitted to a corpcratian by such stqtute.“m”;'

(2) The offite of the Corporat on 1s to be 1ocated in the COunty
of Westchester, State of New York. _ R

(4) The aggregate number., class and par value of. shares whitn
the corporation shall have authority to issué shallf@g_two hundred

(200) shares, all of which.-are to be without par valué, ¢E the sEme
class and all of which hereby are designated as. common staﬁx

as the agent of ‘the Corporstion upon Whom process against it mey be
served, and the post office address tc which the. Secretary af~5ta£e__a
shall mai¢ a copy of, such pzocess served upon hrm is: - 4

(5} The Secretary of State.o: £-the-Stateof Néw York is designat

o C/O The COrporation - c . S
e i - 25 RocklEdge Mue.;._snim J-LLB -—-..H-ﬁ-«_:;__ - i —_- 1
White Plains New York 103&} T i o]

&

(6) The Corporation, to the fullest extent permitted by Sections‘ 4
722, 723 anid 724 of the Business Corporation Law of the.State of New .
vork, as the same may be amended and supplemented, shall indemnify aﬁg
and all persons whom it shall have power to indemnify under said’
Secticns from and against any and all of the expenses, Habilities or
other matters referred to in, or covered by, gsald Sections. The.

indemnification provided for herein shall net Se-deemed pxclukive of

as to action in his official capacity and:as to action in. any-
othér capacity  while holding. such office.” . The indemnification
provided for herein shall continue as to a. person who has cteased to  «
‘be & director, officer, employee or agent of the é%rporation, ang
shall inure to the benefit of the heirs;—executor¥ and’ aﬂministratcnﬁr
of such .person. . e

bgiéaw agreement, vote of stockhitlders or diréstors.. or otherwise,
bo b

e (1) _The pg:ggnal_liability of any. Directnr_gi_:he_Guranation to
the corporation itself, or to_ its Shareholders; for damages for any
breach of duty in such capacity is hereby eliminated; éxcept that such'
personal liability shall not-be eliminated if a judgment or
final adjudication adverse to such Director establishes TREEHTS
or omissions were in bad faith, or involved intentional i sconduct, -
or a knowing violation of law, or that-he personally gained, in fact,
a financial profit or other advantage to which hé was not legally
entitled, or that his acts V¥iolated Section 719 of the Business
Corporaticn Law, -

.



IN WITNESS WHEREOF I have s.igned this Ce,rtificate on this 164:h~
day of May, %995, and affirm the statements ccmtaincd herein 38 true.
under penalties of perjury -

. - - -BiTzebpph-Boateny ~FHCOY POTETOR == T T T
17Z ‘A Washington Avenue - el

: any, New York 12210 -

’ N
_ ' / .-
.
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CERTIFICATE OF INCORPORATEON OF

TELSTAR INTERNATIONAL, INC

L

under Section 402 of the Bus;ggss cnrpgnaiéen-ﬂhwnn-

ﬁi?ﬂfﬂﬂiﬁfﬂiﬁ
o MY 18 s
vave o A8
TAXS - :
2] [P— *%

Filed by: Isidor D. Friedenberg, Esq,
- 2 Cara Drive -
".suffern. New York 10901

GG




